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ALVORD AND ALVORD I.M , - - -SI --J -4 b PW 
I,'., i ' .• .1 

ATTORNEYS AT LAW 

1050 SEVENTEENTH STREET, N W 

WASHINGTON, DC 
ELIAS C AIVORD (1942) 2 0 0 3 6 
r u SWORTH C AIVORD (19641 

(202) 393-2266 

FAX (202) 393-2156 
E-MAIL alvordlaw@aol com 

November 3, 2011 

Chief 
Section ofAdministration 
Office of Proceedings 
Surface Transportation Board 
395 E Street. S W 
Washington, D C 20423 

Dear Section Chief, 

Enclosed for recordation pursuant to the provisions of 49 U S C Section 
11301(a) are two (2) copies of a General Conveyance and Bill of Sale, dated as 
of November 3, 2011, a secondary document as defined in the Board's Rules for 
the Recordation of Documents 

The enclosed document relates to the Memorandum of Lease previously 
filed with the Board under Recordation Numbers 24339-B and 24376-C 

The names and addresses of the parties to the enclosed document are 

Security Trustee/ 
Seller. Wells Fargo Bank Northwest, N A 

299 South Mam Street 
Salt Lake City, UT 84111 

Buyer Macquarie Rail Inc 
1 North Wacker Dnve, 9th Floor 
Chicago, IL 60606 



Chief 
Section of Administration 
Novembers, 2011 
Page 2 

A descnption of the railroad equipment covered by the enclosed document 
IS 

124 railcars SAMX 635503-635591 and 635593-635627 (not including 
casualty TILX 635592) (previously bearing CEFX and TILX reporting 
marks and changed to SAMX in Recordation Number 26555-C) 

A short summary of the document to appear in the index is 

General Conveyance and Bill of Sale 

Also enclosed is a check in the amount of $41 00 payable to the order of 
the Surface Transportation Board covenng the required recordation fee 

Kindly return stamped copies ofthe enclosed document to the 
undersigned 

Very truly yours. 

^ ^ — ^ 
t Y Edward M Luna 

EML/sem 
Enclosures 
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GENERAL CONVEYANCE AND BILL QF SALE 

SURFACt TRANSPORTATIOS BOW® 

GENERAL CONVEYANCE AND BILL OF SALE, dated as ofNovcmber 3, 2011, by: 

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, a 
national banking association, nol in its individual capacity but solely as securiiy trustee, 
as seller (the "Seller") 

-to-

MACQUARIE RAIL INC., a Delaware corporation, as buyer (the "Buyer"). 

Pursuant to that cerlain Purchase Agreemenl, daled as of November 3, 2011 (the 
"Purchase Agreement"), by and among. Buyer, as buyer, and Seller, as seller, for good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged. Seller 
hereby GRANTS, BARGAINS, TRANSFERS, ASSIGNS, SETS OVER, CONVEYS AND 
DELIVERS UNTO the Buyer, on an "as-is, where-is" basis, without any recourse, representation 
or warranty whatsoever, all of Seller's righl, title and interest in and to the following 
(collectively, the "Railcar Collateral Assets"), subject in each case to the terms and conditions 
ofthe Purchase Agreement: 

(a) all oflhe equipmeni described in Schedule 1 hereto; and 

(b) each oflhe leases described in Schedule 2 hereto. 

Seller hereby warrants lo Buyer and its successors and assigns that, on the date hereof. 
Seller has the right lo sell the Railcar Collaleral Assets to the Buyer free and clear of all interests 

This General Conveyance and Bill of Sale is govemed by the laws of the Stale of New 
York without regard to choice of law principles. This General Conveyance and Bill of Sale shall 
be binding upon the Seller and the Buyer, their respective successors and assigns, for the use and 
purposes set forth and referred to herein, effective as of the date hereof This General 
Conveyance and Bill of Sale may be executed and delivered in multiple counterparts, any of 
which may be transmitted by facsimile or electronic (e-mail) transmission, and each of which 
shall be deemed an original, but all of which together shall constitute one and the same 
instrument. 

Page I 
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[General Conveyance and Bill of Sale - BBRX Two] 

IN WITNESS WHEREOF, Wells Fargo Bank Northwest, National Association, as 
security tnistee, has caused this General Conveyance and Bill of Sale to be duly executed and 
delivered the day and year first written above. 

WELLS FARGO BANK NORTHWEST, NATIONAL 
ASSOCIATION, not in its individual capacity but solely as 
security trustee, as Seller 

B y : _ 
Name- David WaH 
Title: AsalBtart Vico Prwldent 

ACKNOWLEDGED AND AGREED: 

MACQUARIE RAIL INC., as Buyer 

B y : _ 
Name: 
Title: 



[Generai Conveyance and Bill of Sale - BBRX Two] 

State of UUI 

County of SeltLakB ) 

On this, the ^^- day ofhV»<A)»< 2011, before mc, a Notary Public in and for said 
County and State, personally appeared David WaM . the Assistant VlC9 PreSlOem 
of^^(tVj 1r(U^ ?̂«yv̂ tv\̂ Ĵ ^̂ f̂>̂  . who acknowledged himselfi^jeKelTto be a duly authorized 
officer of Vfei\.<>li^/^^c^?!t^^^•'V\\^^^\\^ and that, as such officer, being authonzed to do so, 
he/sbrtxecuted the foregoing instrument for the purposes therein contained. 

IN WITNESS WHEREOF. I have hereunto set my hand and official seal on die date 
above mentioned. 

Name: Comle BMt 
^ \ 

Notary P u b ] i c | Q ^ j g ^ j ^ 

My Commission Expires: VC>^'l|7Jb\^ 

Residing in: SdtUto 

Notaiy Public 
Connis Irene EllioH 

601919 
Commission Expires 

October 7,2014 
State ol Utah 



[General Conveyance and Bill of Sale - BBRX Two] 

IN WITNESS WHEREOF, Wells Fargo Bank Northwest, National Association, as 
securiiy trustee, has caused this General Conveyance and Bill of Sale to be duly executed and 
delivered the day and year first written above. 

WELLS FARGO BANK NORTHWEST, NATIONAL 
ASSOCIATION, not in its individual capacity bul solely as 
security trustee, as Seller 

By: _ 
Name: 
Title: 

ACKNOWLEDGED AND AGREED: 

MACQUARIE RAIL m C , as Buyer 

M 4 
•V1 \ I • • • m i l l w i t i H U i i i 

iNasqe^ David M Edwards / J T ? ' a 4~ 
T't 'e: President vH^^ rhe ' i i ' t ' i - ^ 



[General Conveyance and Bill of Sale - BBRX Two] 

State of Illinois 

County of Cook 

) 
)ss 
) 

On this, the 2tr. day ofNovcmber, 2011, before me, a Nolary Public in and for said 
Countv and State, personally appeared [ W i d \R. ^Avr\ctX<i and tUo.fVLlSf€cVvV" 
the PffoiVigrtf and Vica.. (̂̂ «sif\eA-V respectively, of Macquarie Rail Inc, 
who acknowledged themselves to be duly authorized officers of Macquarie Rail Inc., and that, as 
such officers, being auihorized to do so, each such person executed the foregoing insirument for 
the purposes therein contained. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on die date 
above mentioned. 

Name: L ^ / 1 ' ^ ^ L < ^ ^ HcMnc. 

Notary Public 

My Commission Expires: J j U ^ / f 3 

Residing in. I^ZIAJ L-eyyO\c, 'XZ-U 

% "OFFICIAL SEAL" 
• CYNTHIA L. YOUNG 
• Notary Public, State of Illinois 
• My Commission Expires 10/20/13 
• • • • • • • • • • • • • • • • • • • • • • • • 
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SCHEDULE 2 

LEASES 

Lease No. 1 - Archer Daniels Midland Company 

Master Full Service Railcar Lease dated as of September 9,2011, between BBRX Two LLC and 
Archer Daniels Midland Company. 

Schedule No 01 to Master Full Service Railcar Lease dated September 9, 2011, between BBRX 
Two LLC and Archer Daniels Midleind Company. 

Lease No. 2 - Boral Material Technologies, Inc. 

Master Railcar Lease made as of April 23,1999, between Babcock & Brown Rail Funding LLC 
(as assignee of The CIT Group/Equipment Financing, Inc.) and Boral Material Technologies, 
Inc 

Schedule No. 02 to Master Railcar Lease made as of February 14,2001, between Babcock & 
Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and Boral 
Material Technologies, Inc 

Lease Extension Agreement entered into as of April 1, 2004, effective as of April 1, 2004, 
between the BBRX Two LLC and Boral Material Technologies, Inc. 

Lease Extension Agreement No 2, entered into as of March 26, 2007, and effective as of April 1, 
2007, between BBRX Two LLC and Boral Material Technologies, Inc 

Lease No. 3 Canadian National Railwav #1 

Lease Agreement, dated as of March 1,2002, between BBRX Two LLC (as ultimate assignee of 
Greenbrier Leasing Corporation) and Canadian National Railway Company (as ultimate assignee 
ofBC Rail Partnership). 

Schedule No. 2 to Lease Agreement, dated as of May 1,2002, between BBRX Two LLC (as 
ultimate assignee of Greenbner Leasing Corporation) and Canadian National Railway Company 
(as ultimate assignee ofBC Rail Partnership). 

Assigrunent and Assumption Agreement, dated as of October 31,2002, belween Greenbrier 
Leasing Corporation, and Babcock and Brown Rail Funding LLC. 

Lease Extension Agreement No. 1 to Lease Agreement, dated as of May 10, 2005, effective as of 
August 1,2005, between BBRX Two LLC (as ultimate assignee of Greenbrier Leasing 
Corporation) and Canadian National Railway Company (as ultimate assignee ofBC Rail 
Partnership) 
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Lease Extension Agreement No. 02 entered into as of July 1,2010, effective as of August 1, 
2010, between BBRX Two LLC and Canadian National Railway Company 

Lease Extension Agreement No. 03 entered into as of June 8,2011, effective as of August 1, 
2011, between BBRX Two LLC and Canadian National Railway Company. 

Lease No. 4 Canadian National Railwav #2 

Master Full Service Railcar Lease dated as ofJanuary 11,2011, effective as of December 5, 
2009, between BBRX Two LLC and Canadian National Railway Company. 

Schedule No. 1 to Master Full Service Railcar Lease dated as ofJanuary 11, 2011, effective as of 
December 5, 2009, between BBRX Two LLC and Canadian National Railway Company 

Lease No. 5 

Not applicable 

Lease No. 6 - Cargill Incorporated 

Railroad Car Net Lease Agreement dated as of May 20, 1985, by and between the Seller (as 
ultimate assignee of Trinity Rail Leasing Trusl II) and Cargill. 

Rider Six (6) to Railroad Car Net Lease dated as ofNovcmber 12, 2002, between the Seller (as 
ultimate assignee of Trinity Rail Leasing Trust II) and Cargill Incorporated. 

Amendment No. 1 to Railroad Car Net Lease Agreement, daled as of March 25, 2009, between 
BBRX Two LLC and Cargill Incorporated 

Lease No. 7 - ConAgra Foods, Inc. #1 

Master Railcar Lease made as of April 30,1999, between Babcock & Brown Rail Funding LLC 
(as assignee of The CIT Group/Equipment Financing, Inc.) and ConAgra, Inc. 

Schedule No. 08 to Master Railcar Lease made as of July 30,2001, between Babcock & Brown 
Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and ConAgra, Inc. 

Lease Extension Agreement No. 01 [Schedule No. 08] entered into as of June 1,2006, between 
North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) (as assignee ofthe 
Seller) and ConAgra Foods, Inc. (f7k/a ConAgra, Inc.) 

Second Lease Extension Agreement to Lease Schedule No. 8, executed as of May 11, 2011, by 
and between ConAgra Foods, Inc. and BBRX Two LLC 
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Lease No. 8 - ConAgra Foods. Inc. #2 

Master Railcar Lease made as of April 30, 1999, between Babcock 8c Brown Rail Funding LLC 
(as assignee of The CIT Group/Equipment Financing, Inc.) and ConAgra, Inc. 

Schedule No. 09 to Master Railcar Lease made as of December 6, 2001, between Babcock & 
Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc ) and 
ConAgra, Inc. 

Lease Extension Agreement No 01 [Schedule No 09] entered into as of June 1,2006, between 
North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) (as assignee ofthe 
Seller) and ConAgra Foods, Inc. (f/k/a ConAgra, Inc.) 

Lease No. 9 - Detroit Edison 

Master Full Service Railcar Lease dated as of September 22, 2010, between BBRX Two LLC 
and Detroit Edison Company. 

Schedule No. 1 to Master Full Service Railcar Lease, dated as of September 22,2010, between 
BBRX Two LLC and Detroit Edison Company. 

Lease Amendment No. 1 to Schedule No 1, between BBRX Two LLC and Detroit Edison 
Company daled as ofNovcmber 12, 2010. 

Lease No. 10 - Evergreen Packaging, Inc. 

Master Net Railcar Lease dated as of July 25, 2008, between BBRX Two LLC and Evergreen 
Packaging, Inc 

Schedule No 01 to Master Net Railcar Lea.se dated as of July 25, 2008, between BBRX Two 
LLC and Evergreen Packaging, Inc. 

Lease Extension Agreement No. 01 to Schedule No. 01 to Master Net Railcar Lease dated as of 
May 19,2010, effective as of April 1,2010, between BBRX Two LLC and Evergreen 
Packaging, Inc. 

Lease No. 11 - GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation) #1 

Master Railcar L^ase made as of February 11,1998, between Babcock & Brown Rail Funding 
LLC (as assignee of The CIT Group/Equipment Financing, Inc ) and GCC Rio Grande, Inc. 
(f/k/a Rio Grande Portland Cement Corporation) 

Schedule No 03 to Master Railcar Lease made as of June 26, 2001, between Babcock & Brown 
Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc ) and GCC Rio 
Grande, Inc (f/Va Rio Grande Portland Cemeni Corporation). 

CHICAGO/#2257903 2 
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Lease Extension Agreement No. OlA dated as of May 25,2004, effective as of July 1,2004, 
between Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment 
Financing, Inc.) and GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation). 

Lease Extension Agreement No. 02A dated as of May 20, 2005, effective as of July 1, 2005, 
between Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment 
Financing, Inc ) and GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation). 

Lease Extension Agreement No. 03 A entered into as July 8,2008, effective as of July 1,2008, 
between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.) 
and GCC Rio Grande, Inc. 

Lease Extension Agreement No. 04A, entered into as of June 29,2011, effeciive as of July 1, 
2011, belween BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing, 
Inc) and GCC Rio Grande, Inc. 

Lease No. 12 - GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation) #2 

Master Railcar Lease made as of February 11,1998, belween Babcock & Brown Rail Funding 
LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and GCC Rio Grande, Inc. 
(f/k/a Rio Grande Portland Cement Corporation). 

Schedule No 03 to Master Railcar Lease made as of June 26,2001, between Babcock & Brown 
Rail Funding LLC (as assignee of The CIT Group/Equipmenl Financing, Inc.) and GCC Rio 
Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation). 

Lease Iixlension Agreement No. OIB dated as of May 25,2004, effective as of July 1,2004, 
between Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipmenl 
Financing, Inc.) and GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation). 

Lease Extension Agreement No. 02B dated as of May 20, 2005, effective as of July 1, 2006, 
between Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment 
Financing, Inc.) and GCC Rio Grande, Inc. (f/k/a Rio Grande Portland Cement Corporation). 

Lease Extension Agreement No. 03B entered into as July 8, 2008, effective as of July 1, 2008, 
belween BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.) 
and GCC Rio Grande, Inc. 

Lease Extension Agreement No. 04B, entered into as of June 29,2011, effective as of July 1, 
2011, between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipment Financing, 
Inc.) and GCC Rio Grande, Inc 

Lease No. 13 - llalliburton Energy Services, Inc. 

Master Net Railcar Lease dated as of October 31,2010, between BBRX Two LLC and 
Halliburton Energy Services, Inc. 

CHICACO///2257903 2 



Schedule No. 01 to Master Net Railcar Lease daled as of October 31,2010, between BBRX Two 
LLC and Halliburton Energy Services, Inc 

Lease No. 14 - Kansas City Power and Light Companv 

Master Railcar Lease made as of May 2, 2001, between Babcock &. Brown Rail Funding LLC 
(as assignee of The CIT Group/Equipment Financing, Inc.) and Kansas City Power and Light 
Company. 

Schedule No. 01 to Master Railcar Lease dated as of May 2,2001, between Babcock 8c Brown 
Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and Kansas City 
Power and Light Company. 

Lease Extension Agreement entered into as of March 22,2004, effective as of May 1, 2004 
belween the Seller (as assignee of Babcock & Brown Rail Funding LLC) and Kansas Cily Power 
and Light Company. 

Lease Extension Agreement No. 2 entered into as of October 27, 2005, effective as of May 1, 
2006 between North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Leasing) and 
Kansas City Power and Light Company. 

Lease Extension Agreement No. 3 entered into as of April 16, 2010, effective as of May 1, 2010 
between BBRX Two LLC (as assignee of Norlh America Rail Leasing #3 LLC d/b/a Babcock & 
Brown Rail Leasing) and Kansas City Power and Light Company. 

Lease No. 15 - Kansas City Power and Light Companv 

Master Full Service Railcar Lease dated as of October 6, 2011, between BBRX Two LLC and 
Kansas City Power & Light Company. 

Schedule No 01 to Master Full Service Railcar Lease dated as of October 6,2011 between 
BBRX Two LLC and Kansas City Power & Light Company. 

Lease No. 16 - LD Commodities Rail Services LLC 

Master Railcar Lease made as of July 28,2000, effective as of September 26, 1999, between 
Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, 
Inc.) and Louis Dreyfus Corporation. 

Schedule No. 02 to Master Railcar Lease made as of September 11, 2000, between Babcock & 
Brown Rail Funding LLC (as assignee of The CIT Group/Equipment Financing, Inc.) and Louis 
Dreyfus Corporation. 

Amendment No. 1 to Schedule No. 02 to Master Railcar Lease dated as of April 26, 2002, 
between Babcock & Brown Rail Funding LLC (as assignee of The CIT Group/Equipment 
Financing, Inc.) and Louis Dreyfiis Corporation 
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Lease Extension Agreement No. 01 entered into as of July 22,2005, effective as of February 2, 
2006, between North America Rail Leasing #3 LLC (d/b/a Babcock 8c Brown Rail Leasing) (as 
assignee ofthe Seller.) and Louis Dreyfus Corporation. 

Lease Extension Agreement No 02 entered into as of August 8, 2008, effective as of October I, 
2008, between BBRX Two LLC (as ultimate assignee of ITie CIT Group/Equipment Financing, 
Inc.) and Louis Dreyfus Corporation. 

Lease Extension Agreement No 03 entered into as of July 6,2010, effective as of October 1, 
2010, between BBRX Two LLC (as ultimate assignee of The CIT Group/Equipmenl Financing, 
Inc.) and Louis Dreyfiis Corporation. 

Assignment, Assumption and Consent Agreement made and entered into as of October 21,2010 
by and among Louis Dreyfus Corporation ("Assignor"), LD Commodities Rail Services LLC 
("Assignee") and BBRX Two LLC ("Counterparty") 

Guaranty Agreement made as of December 20,2010 by Louis Dreyftis Commodities LLC in 
favor of BBRX Two LLC 

Lease No. 17 - Lehigh Cement Company #1 

Master Full Service Railcar Lease daled as of October 17,2007, effcclivc as of July 26, 2007, 
between BBRX Two LLC and Lehigh Cement Company. 

Schedule No. I to Master Full Service Railcar Lease dated as of October 17, 2007, effeciive as of 
July 26, 2007, belween BBRX Two LLC and Lehigh Cemeni Company. 

Lease Extension Agreement No. 1 to Schedule No. 1, dated as ofJanuary 19, 2011, effective as 
of December 1, 2010, between BBRX Two LLC and Lehigh Cemeni Company 

Lease No. 18 - Lehigh Cement Companv Wl 

Master Full Service Railcar Lease dated as of October 17,2007, effective as of July 26,2007, 
between BBRX Two LLC and Lehigh Cement Company. 

Schedule No. 02 to Master Full Service Railcar Lease dated as of October 17,2007, effective as 
of July 26, 2007, between BBRX Two LLC and Lehigh Cement Company. 

Lease No. 19 - Lehigh Cement Companv #3 

Master Full Service Railcar Lease dated as of October 17,2007, effective as of July 26,2007, 
between BBRX Two LLC and Lehigh Cement Company. 

Schedule No 3 to Master Full Service Railcar Lease, dated as of December 20,2010, effeciive 
as of December 1, 2010, between BBRX Two LLC and Lehigh Cement Company. 
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Lease No. 20 - Marathon Petroleum Companv, LLC 

Railroad Equipment Lease dated as ofJanuary 23,2002, between Babcock & Brown Rail 
Funding LLC (as assignee of Joseph Transportation Services, Inc.) and Marathon Ashland 
Petroleum, LLC. 

Lease Extension Agreement entered into as September 14,2004, effective as of October 1,2004, 
between North America Rail Leasing #3 LLC (d/b/a Babcock & Brown Rail Funding) (as 
assignee ofthe Seller) and Marathon Ashland Petroleum, LLC. 

Lease Extension and Amendment Agreement entered into as October 26, 2007, effective as of 
October 1, 2007, between BBRX Two LLC (as ultimate assignee of North America Rail Leasing 
#34 LLC, the Freight Leasing Partnership LLC and Joseph Transportation Services, Inc). and 
Marathon Petroleum Company LLC (f/k/a Marathon Ashland Petroleum, LLC). 

Lease No. 21 - Norfolk Southern Railwav Companv #1 

Master Net Railcar Lease dated as of April 21,2011 between BBRX Two LLC and Norfolk 
Southem Railway Company. 

Schedule No. 02 to Master Net Railcar Lease dated as of July 1,2011, effective as of April 1, 
2011, between BBRX Two LLC and Norfolk Southern Railway Company. 

Lease No. 22 - Norfolk Southern Railwav Companv #2 

Master Net Railcar Lease dated as of Apnl 21, 2011 between BBRX Two LLC and Norfolk 
Southem Railway Company. 

Schedule No. 01 to Master Net Railcar Lease daled as of June 27,2011 belween BBRX Two 
LLC and Norfolk Southern Railway Company. 

Lease No. 23 - Rail Connection. Inc. 

Master Full Service Railcar Lease, dated as of September 2,2010, belween BBRX Two LLC and 
Rail Coimection, Inc. 

Schedule No. 1 to Master Full Service Railcar Lease, daled as of Sepiember 2,2010, between 
BBRX Two LLC and Rail Connection, Inc. 

Master Full Service Railcar Lease, dated as of August 31, 2010, belween Rail Conneclion, Inc. 
and Consol Energy Sales Company. 

Schedule No. 2 to Master Full Service Railcar Lease, daled as of August 31, 2010, between Rail 
Conneclion, Inc. and Consol Energy Sales Company. 
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Lease No. 24 - Savatran LLC 

Master Full Service Railcar Lease dated as of Sepiember 8, 2011, belween BBRX Two LLC and 
Savatran LLC. 

Schedule No. 01 lo Master Full Service Railcar Lease, daled as of September 8,2011, between 
BBRX Two LLC and Savatran LLC. 

Lease No. 25 - Schlumberger Technologv Corporation 

Master Full Service Railcar Lease daled as of March 25, 2010, between BBRX Two LLC and 
Schlumberger Technology Corporation. 

Schedule No. 01 lo Master Full Service Railcar Lease dated as of March 25, 2010, between 
BBRX Two LLC and Schlumberger Technology Corporation. 

Lease No. 26 - Soo Line Railroad Companv 

Not applicable. 

Lease No. 27 - South Carolina Public Service Authoritv 

Railcar Lease Agreemenl dated as of October 1, 2000, between South Carolina Public Service 
Authority and The CIT Group/Equipment Financing, Inc 

Amendment and Extension to Railcar Lease Agreement daled as ofJanuary 15, 2003, between 
Soulh Carolina Public Service Authority and The CIT Group/Equipment Financing, Inc 

Rider No. 1 lo Railcar Lease Agreemenl dated as of March 31,2003, belween Soulh Carolina 
Public Service Authority and C.I.T. Leasing Corporation. 

Amendmeni to Railcar Lease Agreement dated as ofNovcmber 19, 2003, between South 
Carolina Public Service Authority and C.I.T. Leasing Corporation. 

Lease Extension Agreement No. 01 entered into as of September 22, 2005, between North 
America Rail Leasing #2 LLC (d/b/a Babcock 8c Brown Rail Leasing) (as assignee oflhe Seller) 
and South Carolina Public Service Authority. 

Lease Amendment No. 01 dated as of October 10, 2006, effective as of March 1, 2006, between 
BBRX Two LLC and South Carolina Public Service Authority. 

Lease Amendment No. 02 to Rider No. 1 dated as of Febmary 27, 2009, effective as of March 1, 
2009, between BBRX Two LLC and South Carolina Public Service Authority. 
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Lease Amendment No. 03 lo Rider No. 1 dated as of August 24,2009, effective as of July 1, 
2009, between BBRX Two LLC and South Carolina Public Service Authority. 

Lease Amendmeni No 04 to Rider No. 1 daled as ofNovcmber 24, 2010, effective as ofJanuary 
1, 2011, between BBRX Two LLC and South Carolina Public Service Authority 

Lea.se Amendment No 05 to Rider No 1 dated as of July 6, 2011, effective as of July 1, 2011, 
between BBRX Two LLC and South Carolina Public Service Authority. 

Lease No. 28 - Superior Well Services, Inc. 

Master Full Service Railcar Lease dated as of May 16,2011, between BBRX Two LLC and 
Superior Well Services, Inc. 

Schedule No 01 lo Master Full Service Railcar Lease dated as of May 16,2011, between BBRX 
Two LLC and Superior Well Services, Inc 

Lease No. 29 - Tate & Lvle 

Master Full Service Railcar Lease dated as of February 1,2006, between Babcock & Brown Rail 
Leasing Co and Tate & Lyle. 

Schedule No 01 to Master Full Service Railcar Lease dated as of February 1, 2006, between 
North America Rail Leasing #2 LLC (d/b/a Babcock & Brown Rail Leasing) and Tale & Lyle. 

Lease Extension Agreement No 01 lo Schedule No. 01, dated as ofNovcmber 19, 2010, 
effective as of February 1,2011, between BBRX Two LLC (as assignee of North Amenca Rail 
Leasing #2 LLC (d/b/a Babcock and Brown Rail Leasing Co.) and Tate and Lyle. 

Lease No. 30 - Tate & Lyle 

Master Full Service Railcar Lease dated as of Febmary 1,2006, between Babcock & Brown Rail 
Leasing Co. and Tate & Lyle. 

Schedule No. 02 to Master Full Service Railcar Lease, dated as ofNovcmber 19, 2010, between 
BBRX Two LLC (as assignee of North America Rail Leasing #2 LLC d/b/a Babcock and Brown 
Rail Leasing Co.) and Tale and Lyle. 

Lease No. 31 - Tennessee Vallev Authoritv 

Master Full Service Railcar Lease dated as ofJanuary 18,2006, between Babcock & Brown Rail 
Leasing Co and Tennessee Valley Authonty. 
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Schedule No. 01 to Master Full Service Railcar Lease daled as ofJanuary 18,2006, belween 
North America Rail Leasing #2 LLC (d/b/a Babcock 8c Brown Rail Leasing) and Termessee 
Valley Authority. 

Lease Extension Agreement No 1 lo Schedule No. 01 lo Master Full Service Railcar Lease dated 
as ofNovcmber 7, 2008, effeciive as ofJanuary 1, 2009 between BBRX Two, LLC (as assignee 
of North America Rail Leasing #2 LLC d/b/a Babcock & Brown Rail Leasing Co.) and 
Tennessee Valley Authority. 

Lease No. 32 - Westar Energy, Inc. 

Master Full Service Railcar Lease dated as of April 11, 2011, between BBRX Two LLC and 
Westar Energy, Inc. 

Schedule No. 1 lo Master Full Service Railcar Lease dated as of April 11,2011, between BBRX 
Two LLC and Westar Energy, Inc. 

Lease No. 33 - Wisconsin Central Ltd. #1 

Lease Agreement dated as of October 1, 2003, by and between the Seller (as assignee of 
Greenbrier Leasing Corporation) and Wisconsin Central Ltd. 

Rider No. 1 lo Lease Agreement made as of October 1,2003, by and between the Seller (as 
assignee of Greenbrier Leasing Corporation) and Wisconsin Central Ltd. 

Lease Extension Agreemenl No. 1, daled as ofNovcmber 10,2006, belween BBRX Two LLC 
(as ultimate assignee of Greenbrier Leasing Corporation) and Wisconsin Central Ltd 

Lease Extension Agreement No 2, dated as of December 1,2010, between BBRX Two LLC and 
Wisconsin Cenlrai Ltd. 

Lease Extension Agreemenl No. 3, entered into as of Sepiember 20,2011, efTective as of 
December 1, 2011, between BBRX Two LLC and Wisconsin Central Ltd. 

Lease No. 34 - Wisconsin Central Ltd. #2 

Lease Agreement dated as of October 1,2003, by and between the Seller (as assignee of 
Greenbrier Leasing Corporation) and Wisconsin Central Ltd. 

Rider No. 2 to Lease Agreement made as of April 1, 2004, by and between the Seller (as 
assignee of Greenbrier Leasing Corporation) and Wisconsin Central Ltd. 

Lease Extension and Amendment to Rider No. 2, dated as of August 31,2009, between BBRX 
Two LLC (as ultimate assignee of Greenbrier Leasing Corporation) and Wisconsin Central Ltd. 
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Lease No. 35 - Wisconsin Electric Power Companv 

Railcar Equipment Lease daled as of August 26, 1998, entered into by and between the Seller (as 
assignee of Banc of America Leasing & Capital, LLC) and Wisconsin Electnc Power Company. 

Rider 1 to Railcar Equipment Lease dated August 26, 1998, between the Seller (as assignee of 
Banc of America Leasing & Capital, LLC) and Wisconsin Electric Power Company. 

First Amendmeni to Railcar Equipment Lease entered into as ofJanuary 18, 2001, between the 
Seller (as assignee of Banc of America Leasing 8c Capital, LLC) and Wisconsin Electric Power 
Company. 

Lease Extension Agreement dated as of July 7, 2004, between Babcock 8c Brown Rail Funding 
LLC and Wisconsin Electric Power Company 

Lease Extension Agreement No. 2 daled as of September 29,2009, effeciive as of October I, 
2009, between BBRX Two LLC and Wisconsin Electric Power Company. 
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STORAGE AGREEMENT SUMMARIES 

Storage Agreement No. 36 Buffalo & Pittsburgh Railroad, Inc. #1 

Track Lease Agreement, dated as of March 26,2008, by and belween Buffalo & Pittsburgh 
Railroad. Inc. and BBRX Two, LLC 

Storage Agreement No. 37 Buffalo & Pittsburgh Railroad, Inc. #2 

Track Lease Agreement, dated as of March 26,2008, by and between Buffalo & Pittsburgh 
Railroad, Inc and BBRX Two, LLC 

Storage Agreement No. 38 Buffalo & Pittsburgh Railroad, Inc. #3 

Track Lease Agreement, dated as of March 26,2008, by and between Buffalo & Pittsburgh 
Railroad, Inc and BBRX Two, LLC. 

Storage Agreement No. 39 Wisconsin & Southern Railroad Company 

Amended and Restated Track Lease Agreement effective as of Apnl 1, 2008 between Wisconsin 
& Southem Railroad Company and Babcock & Brown Rail Funding LLC and its affiliates. 

Amendment No. 1 lo Amended and Restated Track Lease Agreement effeciive as of March 10, 
2009 between Wisconsin & Southem Railroad Company and Babcock & Brown Rail Founding 
LLC and its affiliates 
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